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52.212-5 CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT
STATUTES OR EXECUTIVE ORDERS—COMMERCIAL ITEMS (APR 2012)

(a) The Contractor shall comply with the following Federal Acquisition Regulation (FAR) clauses,
which are incorporated in this contract by reference, to implement provisions of law or Executive orders
applicable to acquisitions of commercial items:

(1) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104(g)).

___Alternate T (Aug 2007) of 52,222-50 (22 U.S.C. 7104(g)).
(2) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).
(3) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004) (Pub. L. 108-77, 108-78).

(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the Contracting Officer
has indicated as being incorporated in this contract by reference to implement provisions of law or
Executive orders applicable to acquisitions of commercial items:

[Contracting Officer check as appropriate.]

X__ (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (Sept 2006), with
Alternate I (Oct 1995) (41 U.S.C. 253g and 10 U.S8.C. 2402).

X_(2) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010) (Pub. L. 110-252,
Title VI, Chapter 1 (41 U.S.C. 251 note)). ’

_(3)52.203-15, Whistleblower Protections under the American Recovery and Reinvestment Act
of 2009 (June 2010) (Section 1553 of Pub. L. 111-5). (Applies to contracts funded by the American
Recovery and Reinvestment Act of 2009.)

X_(4) 52.204-10, Reporting Executive Compensation and First-Tier Subcontract Awards
(Feb 2012) (Pub. L. 109-282) (31 U.S.C. 6101 note).

__(5)52.204-11, American Recovery and Reinvestment Act—Reporting Requirements (Jul 2010)
(Pub. L. 111-5).

_X_(6) 52.209-6, Protecting the Government’s Interest When Subcontracting with Contractors
Debarred, Suspended, or Proposed for Debarment. (Dec 2010) (31 U.S.C. 6101 note).

_ X _(7)52.209-9, Updates of Publicly Available Information Regarding Responsibility Matters
(Feb 2012) (41 U.S.C. 2313).

__(8) 52.209-10, Prohibition on Contracting with Inverted Domestic Corporations (section 740 of
Division C of Pub. L. 111-117, section 743 of Division D of Pub. L. 111-8, and section 745 of Division D
of Pub. L. 110-161),

_{9) 52.219-3, Notice of HUBZone Set-Aside or Sole-Source Award (Nov 2011)
(15 U.S.C. 657a).

X (10) 52.219-4, Notice of Price Evaluation Preference for HUBZone Siall Business Concerns
(JAN 2011) (if the offeror elects to waive the preference, it shall so indicate in its offer) (15 U.S.C, 657a).

___(11)[Reserved]
— (12)(i) 52.219-6, Notice of Total Smali Business Set-Aside (Nov 2011} (15 U.S.C. 644).
__ (ii) Alternate I (Nov 201 1).
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_ (iiiy Alternate II {Nov 201 1).

_(13)(i) 52.219-7, Notice of Partial Small Business Set-Aside (June 2003) (15 U.S.C. 644).
(i) Alternate I (Oct 1995) of 52.219-7.
__(iii) Alternate 1I (Mar 2004) of 52.219-7.

_X_(14) 52.219-8, Utilization of Small Business Concerns (Jan 2011) (15 U.S.€. 637(d)(2) and

(3.
_ X (15)() 52.219-9, Small Business Subcontracting Plan (Jan 2011) (15 U.S.C. 637(d)(4)).

__ (ii) Alternate 1{Oct 2001} of 52.219-9.
_X_(iiiy Alternate IT (Oct 2001) of 52.219-9.

___(iv) Alternate I (Jul 2010) of 52.219-9,

_ (16) 52.219-13, Notice of Set-Aside of Orders (Nov 2011)(15 U.S.C. 644(x)).

_{17) 52.219-14, Limitations on Subcontracting (Nov 2011) (15 U.S.C. 637(a)(14)).

_ X (18)52.219-16, Liquidated Damages—Subcontracting Plan (Jan 1999) (15 U.S.C,
637(A(N(FXD)).

_ (I19)(i) 52.219-23, Notice of Price Evaluation Adjustment for Small Disadvantaged Business
Concerns (OCT 2008) (10 U.S.C. 2323) (if the offeror elects to waive the adjustment, it shall so indicate
in its offer).

__(ii) Alternate I (June 2003) of 52.219-23.

_(20) 52.219-25, Small Disadvantaged Business Participation Program-—Disadvantaged Status
-+ and Reporting (Dec 2010) (Pub. L. 103-355, section 7102, and 10 U.S.C. 2323). N T

__(21) 52.219-26, Small Disadvantaged Business Participation Program-—
Incentive Subcontracting (Oct 2000) (Pub. L. 103-355, section 7102, and 10 U.S.C, 2323).

_(22) 52.219-27, Notice of Service-Disabled Veteran-Owned Small Business Set-Aside
(Nov 2011) (15 U.S.C. 657 1).

~ X (23) 52.219-28, Post Award Small Business Program Rerepresentation (Apr 2012) (15 11.5.C.
632()(2)).

_ (24) 52.219-29, Notice of Set-Aside for Economically Disadvantaged Women-Owned Smali
Business (EDWOSB) Concerns (Apr 2012) (15 U.5.C. 637(n}).

_(25) 52,219-30, Notice of Set-Aside for Women-Owned Small Business (WOSB) Concerns
Eligible Under the WOSB Program (Apr 2012) (15 [1.S.C. 637(m)).

_ X (26) 52.222-3, Convict Labor (June 2003) (E.O. 11755).

(E.O. 13126).
X (28)52.222-21, Prohibition of Segregated Facilities (Feb 1999).
_X_(29) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).
X (30)52.222-35, Equal Opportunity for Veterans (Sep 2010)(38 U.5.C, 4212).
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_X_(31)52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29 11.8.C. 793).
X (32) §2.222-37, Employment Reports on Veterans (SEP 2010) (38 U.S.C. 4212).

_X_(33)52.222-40, Notification of Employee Rights Under the National Labor Relations Act
(Pec 2010) (E.O. 13496).

__{34) 52.222-54, Employment Eligibility Verification (JAN 2009). (Executive Order 12989). (Not
applicable to the acquisition of commercially available off-the-shelf items or certain other types of ‘
commeicial items as prescribed in 22.1803.)

__{35)(i) 52.223-9, Estimate of Percentage of Recovered Material Content for EPA-Designated
Items (May 2008) (42 U.S.C. 6962{c)(3)A)ii)). (Not applicable to the acquisition of commercially
available off-the-shelf items.)

(i) Alternate I (May 2008) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)). (Not applicable to the
acq11i31t10n of commercially available off-the-shelf items.)

_ (36) 52.223-13, Energy Efficiency in Energy-Consuming Products (DEC 2007) (42 U.S.C.
8259b).

_(37)(1) 52.223-16, IEEE 1680 Standard for the Environmental Assessment of Personal Computer
Products (DEC 2007) (E.O. 13423).

(i) Alternate [ (DEC 2007) of 52.223-16.

X__ (38) 52.223-18, Encouraging Contractor Policies to Ban Text Messaging While Driving
(AUG 2011) (E.O. 13513),

~X_(39) 52.225-1, Buy American Act—Supplies (Feb 2009) (41 U.S.C. 10a-10d).

(40)(i) 52 225 3, Buy Ame: ican Act—Free Trade Agmeements—lsraeli Trade Act (Mar 2012)

note, Pub. L 103- 182 Pub. L 108 77, 108- 78 108 286 108- 302 109- 53 109 9-169, 109-283 110 238
and Pub. L, 112-41),

(i) Alternate I (Mar 2012) of 52.225-3.
__(iti) Alternate It (Mar 2012} of 52.225-3.
__(iv) Alternate III (Mar 2012) of 52.225-3.
_ X (41)52.225-5, Trade Agreements (MAR 2012) (19 U.§.C. 2501, ef seq., 19 U.S.C. 3301 note).

_(42) 52.225-13, Restrictions on Certain Foreign Purchases (June 2008) (E.O.’s, proclamations,
and statutes administered by the Office of Foreign Assets Control of the Department of the Treasury).

_(43) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007) (42 U.S.C. 5150).

_(44) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency Area (Nov 2007)
(42 U.S.C. 5150).

_ (45)52.232-29, Terms for Financing of Purchases of Commercial Items (Feb 2002)
(41 U.S.C. 255(H, 10 U.S.C. 2307(1)).

__{46) 52.232-30, Installment Payments for Commercial Items (Oct 1995) (41 U.S.C. 255(1),
10 U.S.C. 2307(5).

_X_(47)52.232-33, Payment by Electronic Funds Transfer—Central Contractor Registration
(Oct 2003) (31 U.S.C. 3332).
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_(48) 52.232-34, Payment by Electronic Funds Transfer—Other than Central Contractor
Registration (May 1999) (31 U.S.C. 3332).

(49 52.232.36, Payment by Third Party (Feb 2010) (31 U.S.C. 3332).
_(50) 52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).

__(51)(i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006)
(46 U.S.C. Appx. 1241(b) and 10 U.S.C. 2631).

(i) Alternate T (Apr 2003) of 52.247-64.

(¢) The Contractor shall comply with the FAR clauses in this paragraph (c), applicable to commercial
services, that the Contracting Officer has indicated as being incorporated in this contract by reference to
implement provisions of law or Executive orders applicable to acquisitions of commercial items:

{Contracting Officer check as appropriate.]
_ (1)52.222-41, Service Contract Act of 1965 (Nov 2007) (41 U.S.C. 351, ef seq.).

_ (2)32.222-42, Statement of Equivalent Rates for Federal Hires (May 1989) (29 U.S.C. 206 and
41 U.S.C. 351, et seq.).

_(3)52.222-43, Fair Labor Standards Act and Service Contract Act—Price Adjustment (Multiple
Year and Option Contracts) (Sep 2009) (29 U.S.C. 206 and 41 U.S.C, 351, ef seq.).

_{4) 52.222-44, Fair Labor Standards Act and Service Contract Act—Price Adjustment (Sep 2009)
(29 U.S.C. 206 and 41 U.S.C. 351, ef seq.).

_{5)52.222-51, Exemption from Application of the Service Contract Act to Contracts for
Maintenance, Calibration, or Repair of Certain Equipment—Requirements (Nov 2007) (41 351, ef seq.).

_(6) 52.222-53, Exemption from Application of the Service Contlact Act to Contracts for Cen’mn
Serwcestequlrements (Feb 2009) (41 U.S.C. 351, ef seq.). '

_ (7)52.226-6, Promoting Excess Food Donation to Nonprofit Organizations (Mar 2009) (Pub. L.
110-247).

_ (8)52.237-11, Accepting and Dispensing of $1 Coin (Sept 2008) (31 U.S.C. S112(p}1)).

(d) Compiroller General Examination of Record. The Contractor shall comply with the provisions of
this paragraph (d) if this contract was awarded using other than sealed bid, is in excess of the simplified
acquisition threshold, and does not contain the clause at 52.215-2, Audit and Records—Negotiation.

(1) The Comptrolier General of the United States, or an authorized representative of the Comptroller
General, shall have access to and right to examine any of the Contractor’s directly pertinent records
involving transactions related to this contract.

(2) The Contractor shall make available at its offices at all reasonable times the records, materials,
and other evidence for examination, audit, or reproduction, until 3 years after final payment under this

. contract or for any shorter period specified in FAR Subpait 4.7, Contractor Records Retention, of the

other clauses of this contract. If this contract is completely or partially terminated, the records relating to
the work terminated shall be made available for 3 years after any resulting final termination settlement.
Records relating to appeals under the disputes clause or to litigation or the settlement of claims arising
under or relating to this contract shall be made available until such appeals, litigation, or claims are finally
resolved.

(3) As used in this clause, records include books, documents, accounting procedures and practices,
and other data, regardless of type and regardless of form. This does not require the Contractor to create or
maintain any record that the Contractor does not maintain in the ordinary course of business or pursuant
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to a provision of law.,

(e)(1) Notwithstanding the requirements of the clauses in paragraphs (a), (b), (c), and (d) of this clause,
the Contractor is not required to flow down any FAR clause, other than those in this paragraph (e)(1) in a
subcontract for commercial items. Unless otherwise indicated below, the extent of the flow down shall be
as required by the clanse---

(i) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010) (Pub. L. 110-252,
Title VI, Chapter 1 (41 U.S.C. 251 note)).

(ii) 52.219-8, Utilization of Small Business Concerns (Dec 2010) (15 U.S.C. 637(d)(2) and (3}),
in all subcontracts that offer further subcontracting opportunities. If the subcontract (except subcontracts
to small business concerns) exceeds $650,000 ($1.5 million for construction of any public facility), the
subcontractor must include 52.219-8 in lower tier subcontracts that offer subcontracting opportunities.

(iii) [Reserved]

(iv) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246),

(v) 52.222-35, Equal Opportunity for Veterans (Sep 2010) (38 U.5.C. 4212).

(vi) 52.222-36, Affirmative Action for Workers with Disabilities (Oct 2010) (29 U.S.C. 793).

(vii) 52.222-40, Notification of Employee Rights Under the National Labor Relations Act
(Dec 2010) (E.O. 13496). Flow down required in accordance with paragraph (f) of FAR clause 52.222-40.
P p

(viii) 52.222-41, Service Contract Act of 1965 (Nov 2007) (41 U.S.C. 351, ef seq.).

(ix) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C. 7104(g)).

___Alternate 1 (Aug 2007) of 52.222-50 (22 U.S.C. 7104(g)).

(x) 52.222-51, Exemption from Application of the Service Contract Act to Contracts for
* Maintenance, Calibration, or Repair of Certain Equipment-Requirements (Nov 2007) (41 U.S.C. 351, ef

seq.).

(xi) 52.222-53, Exemption from Application of the Service Contract Act to Contracts for Certain
Services-Requirements (Feb 2009) (41 11.5.C. 351, ef seq.).

(xii) 52.222-54, Employment Eligibility Verification (JAN 2009).

(xiii) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations (Mar 2009) (Pub.
L. 110-247). Flow down required in accordance with paragraph (e) of FAR clause 52.226-6.

{(xiv) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial Vessels (Feb 2006)
(46 1U.S.C. Appx. 1241(b) and 10 1.8.C. 2631). Flow down required in accordance with paragraph (d) of
- FAR clause 52.247-64.

(2) While not required, the contractor may include in its subcontracts for commercial items a
minimal number of additional clauses necessary to satisfy its contractual obligations.
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252,212-7001 CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT
STATUTES OR EXECUTIVE ORDERS APPLICABLE TO DEFENSE ACQUISITIONS
OF COMMERCIAL ITEMS (APR 2012)

(a) The Contractor agrees to comply with the following Federal Acquisition
Regulation (FAR) clause which, if checked, is included in this contract by
reference to implement a provision of law applicable to acquisitions of
commercial items or components.

_X__52.203-3, Gratuities (APR 1984) (10 U.S.C. 2207).

(b) The Contractor agrees to comply with any clause that is checked on the
following list of Defense FAR Supplement clauses which, if checked, is included
in this contract by reference to implement provisions of law or Executive orders
applicable to acquisitions of commercial items or components,

(1) _X_ 252.203-7000, Requirements Relating to Compensation of Former
DoD Officials (SEP 2011) (Section 847 of Pub, L., 110-181).

(2) 252.203-7003, Agency Office of the Inspector General (APR
2012)(section 6101 of Pub. L. 110-252, 41 U.S.C. 3509).

(3) __ X 252.205-7000, Provision of Information to Cooperative
Agreement Holders (DEC 1991) (10 U.S.C. 2416).

(4) X 252.219-7003, Small Business Subcontracting Plan (DoD
Contracts) (SEP 2011) (15 U.S.C. 637).

(5) 252.219-7004, Small Business Subcontracting Plan (Test
Program} (JAN 2011) (15 U.S.C. 637 note).

(6)(i)_X_252.225-7001, Buy American Act and Balance of Payments
Program (OCT 2011) (41 U.S.C. chapter 83, E.O. 10582).

(i) _X_Alternate 1 (OCT 2011) of 252.225-7001.
(7) ___ 252.225-7008,

Restriction on Acquisition of Specialty Metals (JUL 2009)(10 U.S.C.
2533b).

(8)  252.225-7009,
Restriction on Acquisition of Certain Articles Containing Specialty Metals
(JAN 2011) (10 U.S.C. 2533b).

(%) X 252.225-7012,
Preference for Certain Domestic Commodities (JUN 2010) (10 U.S.C,
2533a).

(10) 252.225-7015, Restriction on Acquisition of Hand or Measuring
Tools (JUN 2005) (10 U.S.C. 2533a).
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(1D 252.225-7016, Restriction on Acquisition of Ball and Roller
Bearings (JUN 2011) (Section 8065 of Pub. L. 107-117 and the same
restriction in subsequent DoD appropriations acts),

(12) 252.225-7017, Photovoltaic Devices (MAR 2012) (Section 846
of Pub. L. 111-383).

(13)(1) X 252.225-7021, Trade Agreements (JAN 2012) (19 U.S.C.
2501-2518 and 19 U.S.C. 3301 note).

(i) X Alternate I (OCT 2011) 0of 252.225-7021,
(iit) Alternate I (OCT 2011) of 252.225-7021.

(14) 252,225-7027, Restriction on Contingent Fees for Foreign
Military Sales (APR 2003) (22 U.S.C. 2779).

(15) 252.225-7028, Exclusionary Policies and Practices of Foreign
Governments (APR 2003) (22 U.S.C, 2755). '

(16)(i) 252.225-7036, Buy American Act-—Free Trade Agreements—
Balance of Payments Program (OCT 2011) (41 U.S.C. chapter 83 and 19
U.S.C. 3301 note),

(ii)___ Alternate [ (OCT 2011) of 252.225-7036.
(i) Alternate IT (OCT 2011) of 252.225-7036.
(iv)__ Alternate IT1 (OCT 2011) of 252.225-7036.

(17) 252.225-7038, Restriction on Acquisition of Air Circuit
Breakers (JUN 2005) (10 U.S.C. 2534(a)(3)). '

(18) 252.225-7039, Contractors Performing Private Security
Functions (AUG 2011) (Section 862 of Pub. L. 110-181, as amended by
section 853 of Pub. L. 110-417 and sections 831 and 832 of Pub. L. 111-
383).

(19) X 252.226-7001, Utilization of Indian Organizations, Indian-
Owned Economic Enterprises, and Native Hawaiian Small Business
Concerns (SEP 2004) (Section 8021 of Pub. L, 107-248 and similar
sections in subsequent DoD appropriations acts).

(20) . 252.227-7013, Rights in Technical Data—Noncommercial
Items (FEB 2012), if applicable (see 227.7103-6(a)).

(21) X 252.227-7015, Technical Data—Commercial Items (DEC
2011) (10 U.S.C. 2320).

(22) 252.227-7037, Validation of Restrictive Markings on
Technical Data (SEP 2011), if applicable (see 227.7102-4(c).
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(23) X 252.232-7003, Electronic Submission of Payment Requests
and Receiving Reports (MAR 2008) (10 U.S.C. 2227).

(24) 252.237-7010, Prohibition on Interrogation of Detainees by
Contractor Personnel (NOV 2010) (Section 1038 of Pub. L. 111-84)

(25) 252.237-7019, Training for Contractor Personnel Interacting
with Detainees (SEP 2006} (Section 1092 of Pub, L, 108-375),

(26) X 252.243-7002, Requests for Equitable Adjustment (MAR
1998) (10 U.S.C. 2410).

27 252.246-7004, Safety of Facilities, Infrastructure, and
Equipment For Military Operations (OCT 2010) (Section 807 of Pub. L.
111-84).

(28) X 252.247-7003, Pass-Through of Motor Carrier Fuel Surcharge
Adjustment to the Cost Bearer (SEP 2010) (Section 884 of Pub. L. 110-
417).

(29)(1) X  252,247-7023, Transportation of Supplies by Sea (MAY
2002) (10 U.S8.C. 2631).

(ii) Alternate I (MAR 2000) of 252.247-7023.
(iii) Alternate IT (MAR 2000) of 252.247-7023.
(iv) ____:Altemate ITl (MAY 2002) of 252.247-7023. -

(30) _X_ 252.247-7024, Notification of Transportation of Supplies by
Sea (MAR 2000) (10 U.S.C. 2631).

31} 252.247-7027, Riding Gang Member Requirements (OCT
2011) (Section 3504 of Pub. L. 110-417).

{c) In addition to the clauses listed in paragraph (e) of the Contract Terms and
Conditions Required to Implement Statutes or Executive Orders—Commercial
Items clause of this contract (FAR 52.212-5), the Contractor shall include the
terms of the following clauses, if applicable, in subcontracts for commercial items
or comnercial components, awarded at any tier under this contract;

(1) 252.225-7039, Contractors Performing Private Security Functions
(AUG 2011) (Section 862 of Pub. L. 110-181, as amended by section 853
of Pub. L. 110-417 and sections 831 and 832 of Pub. L. 111-383).

(2) 252.227-7013, Rights in Technical Data—Noncommercial Iltems (FEB
2012), if applicable (see 227.7103-6(a)).

(3) 252.227-7015, Technical Data—Commercial Items (DEC 2011), if
applicable (see 227.7102-4(a)).
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(4) 252.227-7037, Validation of Restrictive Markings on Technical Data
(SEP 2011), if applicable (see 227.7102-4(c)).

(5) 252.237-7010, Prohibition on Interrogation of Detainees by Contractor
Personnel (NOV 2010) (Section 1038 of Pub. L. 111-84).

(6) 252.237-7019, Training for Contractor Personnel Interacting with
Detainees (SEP 2006) (Section 1092 of Pub. L. 108-375).

(7) 252.247-7003, Pass-Through of Motor Carrier Fuel Surcharge
Adjustment to the Cost Bearer (SEP 2010) (Section 884 of Pub. L. 110-
417). ‘

(8) 252.247-7023, Transportation of Supplies by Sea (MAY 2002) (10
U.S.C2631).

(9) 252.247-7024, Notification of Transportation of Supplies by Sea
(MAR 2000)(10 U.S.C. 2631).
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52.225-25 PROHIBITION ON CONTRACTING WITH ENTITIES ENGAGING IN
SANCTIONED ACTIVITIES RELATING TO IRAN-—REPRESENTATION AND
CERTIFICATION (NOYV 2011).

(a) Definitions.
“Person”—

(1) Means-—

(1) A natural person;

(ii) A corporation, business association, partnership, society, trust, financial institution,
insurer, underwriter, guarantor, and any other business organization, any other nongovernmental
entity, organization, or group, and any governmental entity operating as a business enterprise;
and

(iii) Any successor to any entity described in paragraph (1)(ii) of this definition; and

(2) Does not include a government or governmental entity that is not operating as a business
enterprise.

“Sensitive technology”—

(1) Means hardware, software, telecommunications equipment, or any other technology that
is to be used specifically—

(1) To restrict the free flow of unbiased information in ran; or

(it) To disrupt, monitor, or otherwise restrict speech of the people of Iran; and

(2) Does not include information or informational materials the export of which the
President does not have the authority to regulate or prohibit pursuant to section 203(b)(3) of the
International Emergency Economic Powers Act (50 U.S.C, 1702(b)(3)).

(b) The offeror shall e-mail questions concerning sensitive technology to the Department of
State at CISADA106@state.gov.

(c) Except as provided in paragraph (d) of this provision or if a waiver has been granted in
accordance with 25.703-4, by submission of its offer, the offeror——

(1) Represents, to the best of its knowledge and belief, that the offeror does not export any
sensitive technology to the government of [ran or any entities or individuals owned or controlled
by, or acting on behalf or at the direction of, the government of Iran; and

(2) Certifies that the offeror, or any person owned or controlled by the offeror, does not
engage in any activities for which sanctions may be imposed under section 5 of the Iran
Sanctions Act. These sanctioned activities are in the areas of development of the petroleum
resources of Iran, production of refined petroleum products in Iran, sale and provision of refined
petroleum products to Iran, and contributing to Iran's ability to acquire or develop certain
weapons or technologies.

(d) Exception for trade agreements. The representation requirement of paragraph (¢)(1) and
the certification requirement of paragraph (c)(2) of this provision do not apply if—

(1) This solicitation includes a trade agreements notice or certification (e.g., 52.225-4,
32.225-6,52.225-12, 52.225-24, or comparable agency provision); and

(2) The offeror has certified that all the offered products to be supplied are designated
country end products or designated country construction material.
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52.244-2 SUBCONTRACTS (OCT 2010)

(a) Definitions. As used in this clause— -

“Approved purchasing system” means a Contractor’s purchasing system that has been reviewed and
approved in accordance with Part 44 of the Federal Acquisition Regulation (FAR).

“Consent to subcontract” means the Contracting Officer’s written consent for the Contractor to enter
into a particular subcontract.

“Subcontract” means any contract, as defined in FAR Subpart 2.1, entered into by a subcontractor to
furnish supplies or services for performance of the prime contract or a subcontract. It includes, but is not
limited to, purchase orders, and changes and modifications to purchase orders.

{b) When this clause is included in a fixed-price type contract, consent to subcontract is required only
on unpriced contract actions (including unpriced modifications or unpriced delivery orders), and only if
required in accordance with paragraph (c) or (d) of this clause.

(c) If the Contractor does not have an approved purchasing system, consent to subcontract is required
for any subcontract that—

(1) Is of the cost-reimbursement, time-and-materials, or labor-hour type; or
(2) Is fixed-price and exceeds—

(1) For a contract awarded by the Departiment of Defense, the Coast Guard, or the National
Aeronautics and Space Administration, the greater of the simplified acquisition threshold or 5 percent of
the total estimated cost of the contract; or

(ii) For a contract awarded by a civilian agency other than the Coast Guard and the National
Aeronautics and Space Administration, either the simplified acquisition threshold or 5 percent of the total
estimated cost of the contract.

(d) If the Contractor has an approved purchasing system, the Contractor nevertheless shall obtain the
Contracting Officer’s written consent before placing the following subcontracts:

{e)(1) The Contractor shall notify the Contracting Otficer reasonably in advance of placing any
subcontract or modification thereof for which consent is required under p'nagzaph (b), (c), or (d) of this
clause, including the following information:

(i) A description of the supplies or services to be subcontracted.

(ii) Identification of the type of subcontract to be used.

(iii) Identification of the proposed subcontractor.

(iv) The proposed subcontract price.

(v) The subcontractor’s current, complete, and accurate certified cost or pricing data and
Certificate of Current Cost or Pricing Data, if required by other contract provisions.

(vi) The subcontractor’s Disclosure Statement or Certificate relating to Cost Accounting
Standards when such data are required by other provisions of this contract.

(vii) A negotiation memorandum reflecting—

(A) The principal elements of the subcontract price negotiations;

(B) The most significant considerations controlling establishment of initial or revised prices;

(C) The reason certified cost or pricing data were or were not required;

(D) The extent, if any, to which the Contractor did not rely on the subcontractor’s cemﬁed cost
or pricing data in determining the price objective and in negotiating the final price;

(E) The extent to which it was recognized in the negotiation that the subcontractor’s cer tlﬂed
cost or pricing data were not accurate, complete, or current; the action taken by the Contractor and the
subcontractor; and the effect of any such defective data on the total price negotiated;

(F) The reasons for any significant difference between the Contractor’s price objective and the
price negotiated; and
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(G) A complete explanation of the incentive fee or profit plan when incentives are used. The
explanation shall identify each critical performance element, management decisions used to quantify each
incentive element, reasons for the incentives, and a summary of all trade-off possibilities considered.

(2) The Contractor is not required to notify the Contracting Officer in advance of entering into any
subcontract for which consent is not required under paragraph (b), (¢), or (d) of this clause.

(f) Unless the consent or approval specifically provides otherwise, neither consent by the Contracting
Officer to any subcontract nor approval of the Contractor’s purchasing system shall constitute a
determination—

(1} Of the acceptability of any subcontract terms or conditions;
(2) Of the allowability of any cost under this contract; or
(3) To relieve the Contractor of any responsibility for performing this coniract.

(g) No subconiract or modification thereof placed under this contract shall provide for payment on a
cost-plus-a-percentage-of-cost basis, and any fee payable under cost-reimbursement type subcontracts
shall not exceed the fee limitations in FAR 15,404-4(c)(4)(1).

(h) The Contractor shall give the Contracting Officer immediate written notice of any action or suit
filed and prompt notice of any claim made against the Contractor by any subcontractor or vendor that, in
the opinion of the Contractor, may result in litigation related in any way to this contract, with respect to
which the Contractor may be entitled to reimbursement from the Government.

(i) The Government reserves the right to review the Contractor’s purchasing system as set forth in
FAR Subpart 443,

(j) Paragraphs (c) and () of this clause do not apply to the following subcontracts, which were
evaluated during negotiations:




Page 15 of 18

252.242-7005 CONTRACTOR BUSINESS SYSTEMS (FEB 2012)

(a) This clause only applies to covered contracts that are subject to the Cost Accounting Standards
under 41 U.S.C. chapter 15, as implemented in regulations found at 48 CFR 9903.201-1 (see the
FAR Appendix).

(b) Definitions. As used in this clavse—

“Acceptable confractor business systems” means contractor business systems that comply with the terms
and conditions of the applicable business system clauses listed in the definition of “contractor business
systems" in this clause.

“Contractor business systems” means—

(1) Accounting system, if this contract includes the clause at 252.242-7006, Accountmg
System Administration;

(2) Earned value management system, if this contract includes the clause at 252.234-7002,
Earned Value Management System;

(3) Estimating system, if this contract includes the clause at 252.215-7002, Cost Estimating
System Requirements;

(4) Material management and accounting system, if this contract includes the clause at
252.242-7004, Material Management and Accounting System;

(5) Property management system, if this contract inciudes the clause at 252 252.245-7003,
Contractor Property Management System Administration; and

(6) Purchasing system, if this contract includes the clause at 252.244-7001, Contractor
Purchasing System Administration. :

“Significant deficiency,” in the case of a contractor business system, means a shortcoming in the system
that materially affects the ability of officials of the Department of Defense to 1ely upon information
produced by the system that is needed for management purposes.

(c) General. The Contractor shall establish and maintain acceptable business systems in
accordance with the terms and conditions of this contract.

(d) Significant deficiencies. (1) The Contractor shall respond, in writing, within 30 days to an
initial determination that there are one or more 31gn1ﬁcant deficiencies in one or more of the
Contractor’s business systems.

(2) The Contracting Officer will evaluate the Contractor's response and notify the
Contractor, in writing, of the final determination as to whether the Contractor’s business
system contains significant deficiencies. If the Contracting Officer determines that the
Contractor’s business system contains significant deficiencies, the final determination will
include a notice to withhold payments.
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(e) Withholding payments. (1) If the Contracting Officer issues the final determination with a
notice to withhold payments for significant deficiencies in a contractor business system required
under this contract, the Contracting Officer will withhold five percent of amounts due from
progress payments and performance-based payments, and direct the Contractor, in writing, to
withhold five percent from its billings on interim cost vouchers on cost-reimbursement, labor-
hour, and time-and-materials contracts until the Contracting Officer has determined that the
Contractor has corrected all significant deficiencies as directed by the Contracting Officer’s final
determination, The Contractor shall, within 45 days of receipt of the notice, either correct the
deficiencies or submit an acceptable corrective action plan showing milestones and actions to
eliminate the deficiencies.

(2) If the Contractor submits an acceptable corrective action plan within 45 days of receipt
of a notice of the Contracting Officer’s intent to withhold payments, and the Contracting
Officer, in consultation with the auditor or functional specialist, determines that the
Contractor is effectively implementing such plan, the Contracting Officer will reduce
withholding directly related to the significant deficiencies covered under the corrective
action plan, to two percent from progress payments and performance-based payments, and
direct the Contractor, in writing, to reduce the percentage withheld on interim cost
vouchers to two percent until the Contracting Officer determines the Contractor has
corrected all significant deficiencies as directed by the Contracting Officer’s final
determination. However, if at any time, the Contracting Officer determines that the
Contractor has failed to follow the accepted corrective action plan, the Contracting Officer
will increase withholding from progress payments and performance-based payments, and
direct the Contractor, in writing, to increase the percentage withheld on interim cost
vouchers to the percentage initially withheld, until the Contracting Officer determines that
the Contractor has corrected all significant deficiencies as directed by the Contracting
Officer’s final determination,

- (3) Payment withhold percentage limits.

(i) The total percentage of payments withheld on amounts due under each progress
payment, performance-based payment, or interim cost voucher, on this contract
shall not exceed--

(A) Five percent for one or more significant deficiencies in any single
contractor business system; and

(B) Ten percent for significant deficiencies in multiple contractor business
systems.

(ii) If this contract contains pre-existing withholds, and the application of any
subsequent payment withholds will cause withholding under this clause to exceed
the payment withhold percentage limits in paragraph (e)(3)(i) of this clause, the
Contracting Officer will reduce the payment withhold percentage in the final
determination to an amount that will not exceed the payment withhold percentage
limits,

(4) For the purpose of this clause, payment means any of the following payments
authorized under this contract:

(i) Interim payments under—
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(A) Cost-reimbursement contracts;
(B) Incentive type contracts;
(C) Time-and-materials contracts;
(D) Labor-hour contracts.

(i1} Progress payments,

(iii) Performance-based payments,

(5) Payment withholding shall not apply to payments on fixed-price line items where
performance is complete and the items were accepted by the Government.

(6) The withholding of any amount or subsequent payment to the Contractor shall not be
construed as a waiver of any rights or remedies the Government has under this contract.

(7) Notwithstanding the provisions of any clause in this contract providing for interim,
partial, or other payment withholding on any basis, the Contracting Officer may withhold
payment in accordance with the provisions of this clause.

(8) The payment withholding authorized in this clause is not subject to the interest-penalty
provisions of the Prompt Payment Act,

() Correction of deficiencies. (1) The Contractor shall notify the Contracting Officer, in writing,
when the Contractor has corrected the business system’s deficiencies.

e (2) Onge thierContractor has notified the Céntréctihgdfﬁéer that all deficieficies have been
corrected, the Contracting Officer will take one of the following actions:

(i) If the Contracting Officer determines that the Contractor has corrected all
significant deficiencies as directed by the Contracting Officer’s final determination,
the Contracting Officer will, as appropriate, discontinue the withholding of progress
payments and performance-based payments, and direct the Contractor, in writing,
to discontinue the payment withholding from billings on interim cost vouchers
under this contract associated with the Contracting Officer’s final determination,
and authorize the Contractor to bill for any monies previousty withheld that are not
also being withheld due to other significant deficiencies. Any payment withholding
under this contract due to other significant deficiencies, will remain in effect until
the Contracting Officer determines that those significant deficiencies are corrected.

(ii) If the Contracting Officer determines that the Contractor still has significant
deficiencies, the Contracting Officer will continue the withholding of progress
payments and performance-based payments, and the Contractor shall continue
withholding amounts from its billings on interim cost vouchers in accordance with
paragraph (e) of this clause, and not bill for any monies previously withheld.

(iii) If the Contracting Officer determines, based on the evidence submitted by the
Contractor, that there is a reasonable expectation that the corrective actions have
been implemented and are expected to correct the significant deficiencies, the
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Contracting Officer will discontinue withholding payments, and release any
payments previously withheld directly related to the significant deficiencies
identified in the Contractor notification, and direct the Contractor, in writing, to
discontinue the payment withholding from billings on interim cost vouchers
associated with the Contracting Officer’s final determination, and authorize the
Contractor to bill for any monies previously withheld.

(iv) If, within 90 days of receipt of the Contractor notification that the Contractor
has corrected the significant deficiencies, the Contracting Officer has not made a
determination in accordance with paragraphs (£)(2)(i), (ii ), or (iii) of this clause, the
Contracting Officer will reduce withholding directly related to the significant
deficiencies identified in the Contractor notification by at least 50 percent of the
amount being withheld from progress payments and performance-based payments,
and direct the Contractor, in writing, to reduce the payment withholding from
billings on interim cost vouchers directly related to the significant deficiencies
identified in the Contractor notification by a specified percentage that is at least 50
percent, but not authorize the Contractor to bill for any monies previously withheld
until the Contracting Officer makes a determination in accordance with paragraphs
(B(2)(1), (i1), or (iii) of this clause.

(v) At any time after the Contracting Officer reduces or discontinues the
withholding of progress payments and performance-based payments, or directs the
Contractor to reduce or discontinue the payment withholding from billings on
interim cost vouchers under this contract, if the Contracting Officer determines that
the Contractor has failed to correct the significant deficiencies identified in the
Contractor's notitication, the Contracting Officer will reinstate or increase
withholding from progress payments and performance-based payments, and direct
the Contractor, in writing, to reinstate or increase the percentage withheld on
“interim cost vouchers to the percentage initially withheld, until the Contracting
Officer determines that the Contractor has corrected all significant deficiencies as
directed by the Contracting Officer’s final determination




